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FLORIDA DEPARTMENT OF STATE
BELLR CASA HOMECWNERS ASSOCTATIONST'I3f Of Comporations
10150 HIGHLAND MANOR DR.

#120

TAMPA, FL 33510

SUBJECT: BELLA CRASh HOMEOWNERS ASSOCIRTION, INC.
HEF:. N0O&Q0£0023308

He received your ¢lactronically transmitted document.
deooument has not been filed.

However, the
Pleare make the following rorrections and
refax tha complete dogument, in¢luding the alectronic filing covar gheet.

A certificate must accompany the Restated Articles of Incorporation
catting forth one of the following statamenta:

(1) The rastatoment was
adopted by tha board of directors and doaes not contain any amendments
requiring member approval; OR (2) Tf the restatement contains mn amendment
requiring membar approval, the date of adoption of the amendment by the
maembere and a statement that the nunber of votes cast for the amendment
waa sufficient for approval.

Please return your document, aleng With a copy of this letter, within 60
days or your £iling will he monsidered sbandened.

I1f you have any questions concerning the filing of your document, pleasa
call {B50) 245-6050.

Darlene Connell

FAX Aud., #: H1300012876%2
Regulatery ﬁg:gcial.ist II Letter Numbar: 613200015487
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AMENDED AND RESTATED NN
ARTICLES OF INCORPORATION e
FOR me g W
BELLA CASA HOMEQWNERS ASSOCIATION, INC. Do T
(a Florida not for profit corporation) 2 ;:; o
s o

o !
In compliance with the requiraments of Florida Stawtes, Chapter 617, the undéiigned
incorporator has executed, adopted, and caused to be delivered for filing these Asticles of

Incorporation for the purpose of fonming a corporation not for profit, and docs hereby certify:

ARTICLE ]
NAME; PRINCIPA], OFFICE

1.1  Namg The name of the corparation shall be BELLA CASA HOMEOWNERS
ASSOCTATION, INC. For convenience, the corporation shall be roferred te in this instrument

ag the “Association,” these Amended and Restated Articles of Incorporation as the “Articles,”
and the Bylaws of the Association as the “Bylaws,”

1.2 Principal Office. The privcipal office and mailing address of the Association shali
be at 10150 Highland Manor Dz, #120, Tampa, Florida 33610, or at such other place as may be
subsequent!y designated by the Board of Directors. All books and records of the Association

shell be kept at its principal office or at such other place as may be permitted by Chapter 617,
Florida Stetutes, the Florida Not for Profit Corporation Act (the “Act™).

ARTICLE I

SE AN RS

2.1  Purpose. The purpose of the Association shail be to setve as a homeownery
associgtion under Section 720.301, ef seg., Florida Stetutes, and more particulerfy suthorized by
the Amended and Restated Declaration of Covenants, Conditions and Restrictiona for Bella Casa,
recorded (or to be recorded) in the Public Recards of the County in which the Property js located,
as hereafter amended and/or supplemented from time to time (the “Declamation™). All of the
definitions set forth in the Declaration are hereby incorporated herein by this refcrence. The
further objects and purposes of the Association are to prescrve the values and smenities in the

Property and to maintain the Common Aroas thersof for the benefit of the Members of the
Association.

22 Noindividus) Benefit. The Association ia not organzed for profit and no part of

the net earmings, if any, shall inure to the benefit of any Member or individual person, firm, or
corporation.

23  Corporate Powers. The Assodation shall have all of the common law and
statuiory powers of a corporation not for profit under the Act which are not in conflict with the
terms of these Asticles and the Declaration above identified. The Association shall also have all

el-
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of the pawers neécessary to implemcent the purposcs of the Association as set forth in the
Declaration and fo providc for the general health and welfare of its membership.

2.4  Delepation. The Agsociation shall have the power to contract for the management
of the Association and to delegate to the party with whom such contract has been entered into
{which may be an atfiliate of the Declaran!) the powers and duties of the Association, except
those which require specific approval of the Board of Directors or Members,

25  Association Property. All funds and the fitle to all properties acquired by the
Associstion and their proceeds shall be held for the benefit and use of the Members in
accordance with the provisions of the Declaration, these Articles, and the Bylaws.

26  Perpetusl Exigtence. The Association shall have perperual existence,
2.7  Distribution of Income; Dissojutiog.

(@  The Association shail not pay a dividend to its Members and shall make
no distribution of income to its Members, directors, or officers.

(b)  Upon dissofution, all assets of the Association shall be transferred anly to
another non-profit corporation or a public agency ar es otherwise ruthotized by the Act.

2.8 Limitation. The powers of the Association shall be subject to and shall be
exercised in accordance with the provisions hercof and of the Declaration, the Bylaws, and
applicable law, provided that in the event of cenflict, the provisions of applicable law shall
control over those of the Declaration, these Anticles, and the Bylaws.

ARTICLE HII
YEMRBERS

3.1 Membarship. The Members of the Associstion shall consist of all of the recard
titte owners of Lots within the Property from time te time, including the Declarant (the
“Owners”).

32  Assipnment. The membership in the Association shall be appurtenant to and run
with ownesship of each Lot in the Property. Upon acquisition of a Lot within the Property, the
Lot owner shall amromatically became a Member of the Association, and upon the sale of a Lot
in the Property, the Membership eppurtcoent to suid Lot shall autometically pess to the
subsequent grantee of title to the Lot. A Membership in the Associstion may not otherwise be
transferred, assigned or hypothecated.

33  Voting. Bach Momber shail be entitled to one (1) vote for each Lot owned. All
votes shail be excreised or cast in the manner provided by the Declaration and Bylaws,

34  Meetings. The Bylaws shall provide for an annual tmecting of Members, and may
make provision for regular and special meetings of Members other than the annual mesting.

-3
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ARTICLE IV

4,)  Noumber and Qualification. The property, business, end affairs of the Association
shal! be managed by a board consisting of the number of directors determnined from time to tirno
by the Board in the manmer provided by the Bylaws, but which ghall consist of not [ess than threc
(3) directars. Alt directars shall be Members of the Association or authorizod representatives,
officers, or employees of Members of the Association that are entitiey, or designees of the

Dedlarant,

42  Dutigs and Powers. Al of the duties and powers of the Association existing under
the Act, the Declaration, these Articles, and the Bylaws shall be exercised exclusively by the
Board of Directors, its agents, contractors, or employees, subject only to approval by Members
when such epproval is specifically required. '

43  Initial Dirgctors. The names and addresses of the inttial members of the Board of
Directors who shall hold office until their successors are duly elected and qualified as provided
in the Bylaws, are as follows:

NAME ADDRESS
RoyJ. McCraw, Il 10150 Highland Manor Drive #120, Tampa, Florida 33610
Joel Fresdland 10150 Highland Manor Drive #120, Tampa, Flarida 33610
Timothy Murray 10150 Highland Manor Drive #120, Tampa, Flerida 33610

44  Election. Bxcept as otherwise provided herein, and except for the members of the
Board of Directars sppointed by Declarant, directors of the Association shall be elscted at the
anwual meeting of the Members in the manner determined by and subject to the qualifications set
forth in the Bylaws. Notwithstanding anything herein contamed to the contrary, fram and after
the Tumoaver, Members other than the Declarant shall be entitled to elect at Jeast a majority of the
Board of Direciors of the Association; provided, however, that the Declarant is entitled {0 clect at
Ieast one (1) member of the Board of Directors of the Association a3 long as (i) the Declarant
holds for sale in the ordinary course of business at lcast five percent (5%) of the Lots, or (ii) the
Declarant is otherwise permitted hy law to do so.

45 Tem; Removal. Directors elected by the Owners shall hold office until their
successors are elected and qualificd et the next gucceeding annual meoting of Members,
Directors may resign or be removed, and vacaneies on the Board of Directors shall be filled in
the manner provided by the Bylaws,

4.6  Yacgugy. If a director elected by the general membership shall, for any reason,
cease to be a dircctor, the remaiming directers so elected may elect a successor to fill the vacaney
for the balance of the term.

67RRS®S _2 (((H13000128762 3}))
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4,7  Early Tymover. The Declarmnt may transfer control of the Association to Owners
other than the Declarant priot to the date reguired by law in its sole discretion by causing encugh
of its appointed directars to resign, whereupon it shall be the affirmative abligation of Owners
other than the Declarant ta elect directors and assume control of the Assaciation. Provided the
Owners ather than Declarant receive at least fourteen (14) days' potice of Declarant’s decision to
cause its appointees to resign, neither the Declarant, ror such appointees, shall be lisble in any
manner in connection with such resignations even if the Owncers other than the Declatant refuse
or fail 10 egswme control,

ARTICLE V.

QFFICERS

51  Qfficeys Provided For, The Association shall bave a President, a Vice President, o
Scerctary, a Treamurer, and such other officers as the Board of Directors may from time o time
elect. One person may be appointed to serve in multiple officer positions.

52  Elestion and Appoinment of Officers. The officers of the Assaciation, in
accordence with any applicabie provision of the Bylaws, shall be clected by the Board of
Directors for terms of one (1) year and thereafier until qualified successors ere duly appointed
and bave taken office. The Bylaws may provide for the method of voting in the appointment, for
the removal from office of officers, for filling vacancies, and for the duties of the officers. The
officers may or may not be directors of the Association. If the office of President shall become
vacant for any resson, or if the President shall be unable or unavaiiable to act, the Vice President
shall sutomatically succeed o the office or perform its duties and exercise its powers. If any
office shall become vacant for sny resson, the Board of Directors may elect or appoint ati
individual ta fill such vacancy.

53  Initial Officers. The names and addresses of the initial officars of the Association,
who shell hold office until the first annual mecting of directors and thereafier untl succedsors are
duly elected and have taken office, shall be as foliows:

President; Roy I. McCraw, III

Vice President: Joel Freedland

Sceretary/Treasurer: Timothy Mutray
ARTI

IND IEXCATION PROVISTONS
6.1 Indemmification.
(2} The Association shall indemnify any pervon who was or is a parly to any

procesding (other than an action by, or in the right of, the Assoeiation) by reason of the fact that
he is or was a director, officer, employee, or agent {each, an “Indemnitee”™) of the Association,

smps9_2 (((H13000128762 3)))
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against Liability inenrred in connection with such proceeding, including any appes) thereof, to the
full extent permitted by law.

(b)  The Association shall indempify to the full extent permitted by law any
person, who was cr is a party to any proceeding hy or in the right of the Association %o procure a
Jjudgment in its favor by reagon of the fact that he is or was a dircotor, officer, employee, or agent
of the Association againgt expenses and amounts paid in settlement not exceeding, in the
judgment of the Board of Dirtctors, the estimeted expense of litigating the proceeding to
oconclusion, actually and reasonably incurred in connection with the defense or settlement of such
proceeding, including may appea! thereof.

6.2  Indemnification for Expenses. To the extent that a director, officer, employee, or
agent of the Assaciation has been successful on the merits or otherwise in defense of any
proceading referred to in Section 6.1(a) or Secdon 6.1(b}, or in defense of any ¢laim, issue, or
matter therein, he shall be indemnified against expenses actually and reasonably incurred by him
in connection therewith to the full extent permitted by law.

6.3  Determination of Applieability. Any indemnification undér Section 6.1(a) or

Section 6.1(b), unless pursuant to & determination by = court, shall he made by the Association
only as authorized in the specific case upon a delemuination that indemnification of the director,
officer, employee, or agent js proper under the circomstances because he has mef the applicable
standard of conduct set forth in applicable law. Such determination shal) be made:

(a) By the Board of Directors by a majurity vote of a quorum consisting of
directors who were not parties to such procesding;

(b)  If such a quorum is not obtainable or, even if obtainable, by majority vote
of a Committee duly designated by the Board of Directors (in which directors who are parties
may participate) consisting solely of two or more directors not at the time partics to the
proceeding; :

(c) By independent legal counsel: (i) selected by the Board of Dircctors
preseribed in paragraph (a) or the comenittee presctibed in pavagtaph (b); or (i) if 3 quorom of
the directors cannot be obtained for paragreph (a} and the Committes cannot be designated under
paragraph (b), selected by majority vote of the full Board of Directors {in which directors who
are parties may participate); or

(d) By a majority of the voting interests of the Members of the Association
who were not parties to such proceeding,

64  Determination Reearding Expenses. Evaluation of the reasonableness of
expenses and authorization of indemnification shall be made in the same menner ag the
determination that indemnification is permissible.

6.5  Advencing Expensey. Expenses incurred by an officer or director in defending 2
civil or criminal proceeding may be paid by the Association in advance of the final disposition of
such procecding upon receipt of an undertaking by or on behalf of such director or officer to
repay such emotmt if he iz ultimately found not to be eutitled to indernrification by the

- 5 -
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Association pursuant to this section. Expenses incurred by other employees and agents may be
paid in advance wpon such terms or conditions that the Board of Directors desms appropriate.

6.6  Bxclogivity The indemnification and advancement of expenses provided
pursuent to this Article VI are not exclusive, and the Association may mele any other or further
indempification or sdvancemen! of expenses of amy of its directors, officers, employees, or
agents, under any bylew, agreement, or vote of disinterested directors, or otherwise, both as to
action in his official capacity and as to action in another capacity while holding such office to the
full extent permitted by law.

6.7 Contipuipg Effect. Indempification and advaycement of expenses as provided in
this section shall continue 29 t0 & parson who hag ceased to be 2 director, officer, employec, or
agent and shall irure to the benefit of the hews, executors, and administrators of such a parson,
unless otherwise provided when enthorized or ratified,

6.8  Definitions. For purposes of this Article VI, the term “expenses” shall be deemed
to inchude attomeys’ fees, inclhuding those for any appeals; the term ‘Tighility” shell be deemed to
include obligations io pay a judgment, setiement, penalty, fine, and expenses actually and
reasonably incurred with respect to a proceeding; the tetm “proceeding” shall be deemed to
include any threatened, pending, or completed action, suit, or other type of proceeding, whether
civil, cximinal, administrative, ot investigative, and whether formal or informal;, and the term
“ggent” shall be deetned to invlude a volunteer; the term “serving at the request of rhe
Association™ shall be deemed to include any servics as a director, officer, employes, or agent of
thc Association that Zmposes duties on such persons.

69  Amendment. Anything to the contrary herein notwithstanding, no amendment to
the provisions of this Article VI shall be applicable as to sny party’ eligible for indemnification
hersunder who has not given bis pyior written consent 1o such amendment,

ARTICLE V]

BYLAWS

The initis] Bylaws of ihe Association shall be adopted by the Board of Directors and may
be altered, amended, or rescinded in the manner provided in the Bylaws and the Declaration.

ARTICLE VI
AMENDMENTS

81  Nofice. Amendments o these Articles of incorporation ghali be proposed and
approved by a simple majority of the Board of Directors unlegs the approval of the membership
of the Association is required under. the Declaration, in which casc the Members must approve
said amendrment.

. 82 ‘ Broyisn. No amendment to these Articles may be adopted which would eliminate,
modify, prejudice, sbridge, or otherwise adversely affect any rights, benefits, privilages, or
prionties granted of reserved {0 the Declsrant or mortgagees of Living Units without the consent

.6-
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of 3aid Declarant or mortgagees in each instance. No amendment shall be made that is in
conflict with the Act or the Declaration, '

8.3  Deolarent Amendments. Notwithstanding anything herein contained to the
contrary, to the extent lawful, the Declarant may amend these Articles consistent with the
provisians of the Declaration allowing certain amendments to be effected by the Declarunt alane.

6788500 _2
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In Witness Whereon, the undersignad has executed these Amended and Restated Articles

of Incorparation for and an behalf of the Corporation.
Hoor

Roy J[MqCraw, 11t
President

6758509 2 (((H13000128762 31}
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CERTIFICATE OF SPECIAL MEMBERS* MEETING
BELLA CASA HOMEQOWNERS ASSOCIATION, INC.

THE UNDERSIGNED, being the currently duly clected and acting President of BELLA
CASA HOMEOWNERS ASSOCIATION, INC., a Florida not-for-profit corporation, after
review of corporate records and discussion and review with legal counsel, does hereby certify
that at the duly noticed Special Meeting of the Members held on January 8, 2013 at 10:00 am,,
al which a quoram was established, the proposed Amended and Restated Articles of
Incorporation and the Amended and Restated Bylaws of Bella Casa Homeowners Association,
Inc., were approved by the required vote of the members.

BELLA CASA HOMEOWNERS
ASSOCTATION, INC.,, a Florida not-for-profit
corporation

By:

ﬁ,,,
Name:fﬁ;?/ ] .wl‘\foCraw, m
il

Titde: Pr:

STATE OF FLORIDA )

; ) §:
COUNTY O 1

The foregoing instriment was acknowledged hefore me this Y}  day of July, 2013, by
Roy A. McCraw, 111, as President of BELLA CASA HOMEOWNERS ASSOCIATION, INC,, a
Florida not-for-profit corporation, and he/she ( ") is personally known to me OR ( ) has
produced a Florida driver’s license 2s identification and acknowledged executing the same under
authority vested in himvher by said corporation and the ses! affixed thereto is the seal of said
corporation.

My Commission Expires:

[NOTARY STAMP/SEAL] Notary Publi ,
 Coumis 2 ool

¥, REBECCA HURRAY
i} = My CONMISSION 8 E6 16220/
EXPIRES March 28 2016

TS ) | T8G04.0099
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